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MEMORANDUM OF ASSIGNMENT OF LEASES
; BETWEEN
ACF INDUSTRIES, INCORPORATED ("DEBTOR")
AND

NATIONS FINANCIAL CAPITAL CORPORATION
("SECURED PARTY")

Filed and recorded with the Interstate Commerce Commission
pursuant to Section 11303, Title 49, United States Code on
December , 1993, at , Recordation No.

[4408-103/CV02.WPF/13NS/4276]



Memorandum dated as of December 17, 1993 of an
assignment of Leases made and entered into as of
December 17, 1993, by and between ACF Industries,
Incorporated, a New Jersey corporation, as Debtor/Assignor
(the "Debtor"), having its principal offices at 3301 Rider
Trail South, Earth City, MO 63045, and Nations Financial
Capital Corporation, a Delaware corporation as Secured
Party/Assignee (the "Secured Party"), having its principal
offices at One Canterbury Green, 201 Broad Street-2nd Floor,
Stamford, CT 06901.

Reference is hereby made to the Leases specified
on Exhibit A attached hereto, by and between the Debtor and
the Lessee identified on Exhibit A attached hereto (as the
same have been and may be amended, supplemented, otherwise
modified or renewed from time to time, the "Leases").

WITNESSETH:

1. As used in this Memorandum of Assignment of Leases the
following capitalized terms used herein and not
otherwise defined herein shall have the meanings
specified below:

"Rental Collateral"” means all right, title and
interest of the Debtor in and to every lease (whether or not
such lease is in writing or is for a term certain,
including, without limitation, per diem leases), now or
hereafter existing, relating to, but only to the extent
relating to, the Equipment, including, without limitation,
the Leases, (each such lease, including all amendments,
riders, supplements, other modifications, and schedules
thereto and renewals thereof, an "Assigned Lease"), and
including, without limitation, the immediate and continuing
right to collect and receive any and all payments due and to
become due under any Assigned Lease, whether as contractual
obligations, damages or otherwise (to the extent such
payments are derived from the Equipment) and all Proceeds of
any thereof (such payments, the "Assigned Lease Proceeds").

"Equipment" means certain railroad tank cars and
covered hopper cars described on Exhibit A attached hereto.

"Proceeds” is defined in the UCC and, in any
event, includes, without limitation, (a) any and all
proceeds of any insurance, indemnity, warranty or guarantee
payable to the Debtor from time to time with respect to any
of the Collateral, (b) any and all payments (in any form
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whatsoever) made or due and payable to the Debtor from time
to time in connection with any requisition, confiscation,
condemnation, seizure or forfeiture of any of the Collateral
by any governmental authority (or any person acting under
color of governmental authority) and (c¢) any and all other
amounts from time to time paid or payable under or in
connection with any of the Collateral.

"JcC" shall mean the Uniform Commercial Code as

from time to time in effect in the State of New York.

2.

The Debtor, pursuant to that certain Assignment and
Security Agreement (Chattel Mortgage) dated as of
December 17, 1993, between the Debtor and the Secured
Party has transferred, conveyed, warranted, mortgaged,
delivered, pledged, assigned and granted to the Secured
Party, its successors and assigns, all and singular of
the Debtor's rights, title and interest in and to the
Rental Collateral, rights, interests and privileges,
now or hereafter existing, in and to the Rental
Collateral and any and all Proceeds thereof
{collectively, the "Collateral").

IN WITNESS WHEREOF, the undersigned has caused

this instrument to be signed by its corporate officer as of
the date first above written.

ACF INDUSTRIES, INCORPORATED,

S Pl

Title:

ASSISTANT, TREASU..

[{4408-103/MEMASGL.WPF/13NS/4276]



STATE OF NEW YORK )
Ss.

: )
COUNTY OF NEW YORK )

On this 15th day of December, 1993, before me
personally appeared Umesh Choksi, to me personally known,
who being by me duly sworn, says that he is the Director of
Finance and Assistant Treasurer of ACF INDUSTRIES,
INCORPORATED that the foregoing instrument was signed on
behalf of said corporation, and he acknowledged that the

execution of the said instrument was his free act and deed.

ROz A 2

NOTARY PUBLIC

| ‘ . DAVID
My commission expires: " Ngar%;‘ ;ubgg,i E@fﬁ iyﬁeﬁi York
” H Ualitied in New York Coungy
No. 48809 )
L) Commissign Expires ziia 28,18
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EXHIBIT A

ldentifying
Nusbers
{Both Inclusive) MR
Car Service fipte Nusber  Desic-
{e=ssee Cantract No. Mark Fros  To of Cars  nation

HIMONT USA INC NSC 2-4874 Rider 005 ACFX 32000 O 1 24
HIMORT USKR INC ¥SC 2-4874 Rider 005 ACFI 92005 52007 3 Ly
HIRONT U84 IND HSC 2-~4874 Rider 005 ACFX 52010 [ b it ]
HINONT USA INC NSC 2-4874 Rider 005 ACFI 52012 0 PR iU
KIMOKT ¢SA INC KSC 2-4874 Rider 005 ALFX S2015 0 1 24
KINONT USA IXC WSC 7-4874 Rider 005 ACFI 52017 52023 7 Q24
HIMONT USA INC WSC 2-A874 Rider 005 ACFY 52025 5202¢ s L2144
HIBONT USA IXC KSC 2-4874 Rider 00% ACFI 52118 0 1 G4
HIMONT USA INC NSC 2-4874 Rider 003 ACFX 52120 0 1 24
RINONT SR INC K80 2-4874 Rider 00 ACEX 52122 32123 2 s
HINDNT USA IND WSC 2-4874 Rider 005 ALFX 52126 52128 3 L2
HINONT USA INC NSC 2-4B74 Rider 005 ACFX 32130 32432 3 a4
KINONT USR INC ¥SC 24874 Rider 005 ALFX 52138 ¢ 1 D
HINONT USA INC NSC 2-4874 Rider 005 ACFY $2137 52438 2 s
HINONT USA INC WSC 2-46874 Rider 0O AFX 52140 52144 2 04
HINONT USA INC MSC 2-4874 Rider 00§ ACFK 52143 $2145 4 G214
HINDNT USA IND NSC 2-4B74 Rider 005 ACFY $3728 5372% 2 €24
HINONT 4SA INC NSC 2-4874 Rider 005 ACFX 3472 ¢ 1t
HINONT US& INC WSC 2-4874 Rider 005 ACFX 58476 ¢ 1 £214
RINONT USH INC KSC C-4874 Rider 00L ACFY 35056 O 10
HINONT S8 INC ¥SC C-4874 Rider 006 ACFX 54993 55014 22 £214
HINONT 58 INC MSC-£-4874 Rider 006 ACFY 35014 §9039 2 014
KIMDNT USE DN M5C C-4874 Rider 005 ACFX 5508§ 55044 4 214
HINORT USA INC MEL £-4B74 Rider 006 ACFI 55045 35053 8 o
HIMDNT S8 INC ) #ol C-4674 Rider 006 ACFY 35055 55150 9%  C24
HINDNT USA INC NSC £-4574 Ridar 006 ACFY 55152 55155 4 [244
RINDNT SR INC M50 C-4874 Rider 004 ADFY 35088 0 1 2
HIRONT LSA INC M50 C-AB74 Rider 007 ACFY 33474 L 1 g2
HINORT USA INC #SC £~4874 Rider 007 ACFY 54499 54523 o Qi
HIMONT USA INC NSC C-~4874 Rider 007 ACFX $5525 56534 7 e
HINONT USA INC : M50 €-4B74 Rider 007 ACFY 54333 54835 3 0
HINBNT LiSA INC RSC C-4874 Rider 007 ALFY 56537 55548 12 0t
AINONT USA IND #SC C-4874 Rider 008 ACFX 55562 ] 1 t118
HINONT US4 INC NSC C-4874 Rider 008 ACFX S454% 9. 1 24
HINDNY USA INC NS0 C-4874 Ricer 008 ACFX 54551 34%1 1 L
HINONT U8R INC NSO C-4874 Rider £08 ACFY S553 56548 6 o
HINGNT USA INE - NS C~8B76 Rider ODB ALFX 54570 34578 ‘9 214
HINONT USA INC NSC [~4878 Rider 010 ACFX STIR? S8R 47 O244 .
HINGNT USA INC NSC C-4B74 Rider 030 ACFY 37830 ] 1
HINDNT 454 INC K5C C-4874 Rider 010 ALFX 57831 0 i a4
AINDNT U84 INC HNSC C~4874 Rider 011 ACFX 35565 0 1 L
BINGNT US& INC WSC C-4874 Rider 011 ACFY 54579 56%8%  §1 C2u4
HINOKT 1SR INC NSC C~4874 Rider O11 ACFY 34501 54598 8 214
HINONY USA INC #SC C-4874 Rider 011 ACFY 54800 58803 6 L[214
HIMONT 0S8 INC NS C~AB74 Rider 013 ACFX $4807 56524 18 [2M4
HIKONY USA INC WSC C~A874 Rider 011 ACFX 36526 S5448 23 M4

) O~ 1)

HINONT USA INC NSO C-4874 Rider 012 ACFX 52149 ¢



HINONT USA INC
BINONT US8 INC
HINONT USA INC
HINDNG USA INC
HINONT USA INC
HINONT US4 INC
HINONT USA INC
HINONT USA INC
HINONT USA INC
HINONT USA INC
HINONT USA INC
HIMONT USA IND
HINONT USA INC
HINDNT USA IND
HINONY USA INC

HINDNT USA INC

HINDNT USA INC
BINONT US4 INC
HIRONT USH INC
KINONT USA INC
HIMOKT 438 IXC
HINDKT USH INC
RINONT USA INC
RINONT USA IHC
HINONT USA INC
RINOKT USA INC
BERONT USA INC
HINONT USA INC
HINORT USA INC
WINONT USA IND
NINGKT USA INC
HINDNT USA INC
KINOKT USH INC
HINONT USA INC
HIRONT USA INC
HINONT USA INC
HINONT USA INC
HINONT USA INC
HINONT ¥SA INC
 HINONT USA INC
HINONT US4 INC
HINONT US4 INC
KINONT USA 1C
HINGNT US4 INC
HINDNT 0S8 INE
HINDNT USA INE
HINONT (54 ING
HINONT USA INC
HINGAT U34 INC
HINONT US4 INC
KINONT USA INC
HINDNT SR INC
HINONT USA INC
KINDRT IS8 ING
HINONT USA INC
HINDNT USA INC
RINONT USA INC
HINDRT USA INC
RINONT USA INC
HINONT USA INC
KINOKT USA TN
HINDRT USA INC
HINONT U8R INC
RIRONT USA INC

. WS{ C-4874 Rider 012 ACFX 55594

HSC C-4874 Rider 012 ACFX 32138
NSC C-4874 Rider 012 ALFYX 52167
NSC C-8874 Rider 012 ACFY 52349
KSC C-4874 Rider 012 ACFX 52434
WSC C-4874 Rider 012 ACFX 524{7
BSC C-4874 Rider 912 ALFX 52420
BSC C-4874 Rider 012 ACFX 52490
RSC C-4874 Rider 012 ACFY 32492
WSC C-4874 Rider 012 ACFX 52500
NSL. C-4874 Rider 012 ACFX 32921
#0 C-4B74 Rider 012 ACFX §2526
#5C £-4B74 Rider 012 ACFX $2529 52530
HSC C-4874 Rider 012 ACFY 82995 ¢
#5C C-4B74 Rider 012 ACFX 33003 0
NS C-4874 Rider 612 ACFX 35282 0
BSC £-4874 Rider 012 ACFX 33284 53235
NSC C-4674 Rider 012 ACFX 33460
NSC C-4874 Rider 012 ACFX 33463
NSC C~4874 Rider 012 ACFI 33465
WS¢ C-4874 Rider 012 ACFX 5386%
NSC C-4874 Rider 012 ACFI 33754
HSC £-4874 Rider 012 ACFX 33736
MSC C-4874 Rider 012 ACFX $3758
NSC C-4874 Rider 012 ACFY 33804
M50 C-~4874 Rider 012 ACFY 53811
#SC C-4B74 Rider 012 ACFY 53816
HSC C-4874 Rider 012 ACFY §38%2
#3C C~4874 Rider 012 ACFX §3847
NSC L4874 Rider 012 ALFY 53672
NSC C-3874 Riter 012 ACFX $427%
NSC C~4874 Rider 012 ACFY 8273
NSC C-4874 Rider 012 ACFY 34288
NSC C-4874 Rider 012 ACFX 54290

MSC C-487% Rider 012 ACFY 54308
u5E (~4874 Rider 012 ACFY S43{7
NSC C-4874 Rider 012 ACFY 54323
¥SC C-4874 Rider 012 ACFX 54325
NSC C-487% Rider 012 ACFY 34340
NSC C-4874 Rider 012 ACFX S4349
¥SC C-4B74 Rider 012 ACFX 34353
N30 C-4874 Rider 012 ACFY 34352
HSC C-4B74 Rider 012 ATFY 54373
NSL C-4874 Rider 012 ACFY S4570
§SC C-4874 Rider 017 ADFX 55146
NST C-4874 Rider 012 ACFX 85223
#5C C-4874 Rider 012 ALFX 58227
BSC C-4B7% Rider 012 ACFY 55230 5523
#SC C-4B74 Rider 012 ACFX 85456

DO OO0 DD

COD OOV OCOD MO ABOOPIDOSSODOO

-

#SC C-4874 Rider 012 ACFX 55736
MSC C-4874 Rider 012 ACFX 36375
NS C~4B74 Rider 012 ACFY 57539
NSC C-4R74 Rider 012 ACFY 57842
H5C T-4B74 Rider 012 ACFX 57452 37653
NSC C-487¢ fider 012 ACFY 37583 57637
#5E £-4874 Rider 012 ACFX 57848 0
MSL C-4874 Rider 012 ACFI 87890 0
NSC C-4874 Rider 012 ACFX 38173 ]
HSC £-4374 Rider 015 ACFY 5200 52004
MSC £-4874 Rider 015 ACFY 32008 $2009
WSC C-4874 Rider 015 ACFX 52011 ¢
WSC C-4874 Rider 015 ACFX 52013 52014
NSC C-4874 Rider 015 ACFI 52024 0
850 C-4B74 Rider 015 ACFI 82117 e

S DO OSSO

£2t4
£214
£214
fats
Cits
£214
€24
€214
€214
£214
€214
€24
C2u4
£214
C2i4
(>3]
£2¢4
L2144
il
c214
t214
£214
€214
214
£214
{218
€214
€214
£214
€244
€214
£214
tus

t234
C214
24
£214
£214
c214
€214
£214
€214
C214
€214
G214
£214
£214
Prit]
214
€214
€214
£214
wal]
L214
L4
C214
24
214
C2i4
£214
{31
C214
£214
£254



HIWONT USA™INC
HIMONT USA INC
HINDRT Ush IN
HIKDXT USA INC
HINONT USA INC
HINONT USA IXC
HIKONT USh INC
HIRONT USA INC
HINONT USR IRC
HINDNT SR INC
HINONT USH [NC
HINONT USA DIC
RINONT USR IND
HINONT USa INC
HINONT USA INC
HINONT USA INC
HIMONT US4 INC
HIBDNT USA INC
HINGHT USA INC
HINONT §SA INC
HINONT USA INC
RINONT USA INC
HIMGNT US4 INC
HINONT HSA INC
HINONT USA TNC

HINDNT UBA INC
HINDNT USA INC
HINONT USA INC

WSC C-4874 Rider 015 ACFX 52419
WSC C-4874 Rider 015 ALFX N2121
WS (-4874 Rider 015 ACFI 5212%
NS £-4874 Rider 015 ACFY 52120
NSC C-4874 Rider 013 ACFY 52133
NSC C-4874 Rider 045 ACFR S2135
MSC C~4874 Rider 015 ACFX 52139

E-JK - I - -~ B —

HsC C-4874 Rider 013 ACFI 93724 53727
NSC C-4874 Rider 015 ACFY 33730 33733

BSC C-4874 Rider 015 ACFY 34832

0

WSC C-4874 Rider 015 ACFI $4991 34992

¥SC C-4874 Rider 034 ACFY 52284
M50 C-4874 Rider 016 ACFY 92613
MSC £-4874 Rider 016 ACFX 93297
BSC C-4874 Rider 036 ACFX 53307
#5C £-4874 Rider 01b ACFI 53857
H5C C-~4874 Rider 016 ALFX 55257
HSC £-4874 Rider 046 MCFX 33260
NSC.C-4874 Rider 016 ACFX 35271
HSC C-4874 Rider 016 ACFY 55287
NSC C-4B74 Rider 014 ACFX 53290
ST C-4874 Rider 01k ACFX 55303
#5C C-~4874 Rider 016 ACFX 33848

MSC C-4874 Rider 03& ACFX 33850 5583

NSC C-$B874 Riger 016 ACFX 33861

¥S0 C-4874 Rider 01 ACFX 35864
¥5C £-4874 Rider 014 ALFX 55865
A0 4874 Rider 016 ACFK 55876
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NOTICE mak EG 1997 335 v

Notice is hereby given that the Security Agreements previously filed under
Recordation Numbers 18516, 18517 and 19200 (as the same have, from time to time,
been amended, supplemented and/or partially released) have been fully terminated
effective March 7, 1997.

Any security interests in the railcars and assignment of leases contained in such
security agreements not previously released have now been terminated effective March

7, 1997.

Effective no later than March 7, 1997, ACF does not claim a leasehold interest in
any railcar identified herein solely by reason of any Memorandum of Lease or other

document filed herein.

Robert W. Alvord, Attorney for
ACF Industries, Incorporated

District of Columbia )
Ss.

City of Washington )

Subscribed and sworn to before me this 10th day of March 1997.

Kim L. Bartman,
NOTARY PUBLIC

My Commission expires: 3-31-2000



18524-B
18525-B
18526-B
18527-B
18528-B
18529-B
18530-B
18535-C
18536-D
18537-D
18538-E
18539-D
18540-D
18541-F
18542-C
18543-C
18544-G
18545-G
18546-D
18547-C
18548-D
18549-D
18550-D
18551-C
18552-D
18553-C
18554-D
18555-D
18556-D
18557-C
18558-C
18559-C
18560-D
18561-D
18562-C
18563-D
18564-C
18565-D
18566-D
18567-D
18568-D
18569-D
18570-F
18571-D
18572-D
18573-D

18574-C
18575-B
18576-C
18577-C
18578-C
18579-F
18580-D
18581-C
18582-D
18583-D
18584-H
18585-D
18586-F
18587-C
18588-D
18589-C
18590-D
18591-J
18592-C
18593-D
18594-C
18595-J
18596-D
18597-D
18598-D
18599-C
18600-D
18601-D
18602-D
18603-C
18604-C
18605-1
18606-C
18607-C
18608-D
18609-D
18613-B
18614-B
18615-D
18616-D
18617-D
18777-D
18778-C
18838-D
18839-C
18840-D

18841-D

. 18842-C

18843-D
18844-F
18845-C
18846-C
18847-G
18848-C
18965-C
19201-B
19202-B
19203-B
19204-B
19205-B
19206-B
19207-B
19208-B
19209-B
19210-B
19211-B
19212-B
19213-B
19214-B
19215-B
19216-B
19217-B
19218-B
19219-B
19220-B
19221-B
19222-B
19223-B
19754-B
19755-B
19756-B
19757-B
19758-B
19759-B
19760-B
19761-B
19762-B
19763-B
19764-B
19765-B
19766-B
19767-B

19768-B
19769-B
19770-B
19771-B
19772-B
19773-B
19774-B
19775-B
19776-B
19777-B
19778-B
19779-B
19780-B
19781-B
19782-B
19783-B
19784-B
19785-B
19786-B
19787-B
19788-B
19789-B
19720-B
19791-B
19792-B
19793-B
19794-B
19795-B
19818-B
19819-B
20075-B
20076-B
20077-B
20078-B
20079-B
20080-B
20081-B
20082-B
20083-B
20084-B
20085-B
20086-B
20087-B
20088-B
20089-B
20090-B

20091-B
20092-B
20093-B
20094-B
20095-B
20096-B
20097-B
20098-B
20099-B
20100-B
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